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LEASE OF EQUIPMENT dated as of February 1, 1973,
between CENTRAL BANK, N.A., a national banking
association organized under the laws of the United
States (hereinafter called the Lessor) and CANADIAN
NATIONAL RAILWAY COMPANY, a corporation duly
incorporated under the laws of Canada (hereinafter
called the Lessee),

HEREAS the Lessor and the Lessee have entered into two
acturing Agreements dated as of February 1, 1973
inafter individually called Manufacturing Agreement No. 1
anufacturing Agreement No. 2 and together called the
acturing Agreements), with Bethlehem Steel Corporation and
an-Fogg Lock Nut Company, respectively (hereinafter
idually called Bethlehem and MacLean-Fogg and together
d the Manufacturers) wherein Bethlehem has agreed to
ructj sell and deliver the units of railroad equipment,
ding the Pedestal Equipment as hereinafter defined
inafter called the Basic Units) described in Schedule I
o and MacLean-Fogg has agreed to install and sell the
tal equipment described in Schedule I hereto (hereinafter
d the Pedestal Equipment) on each such Basic Unit and
er such Basic Unit with the Pedestal Equipment to the Lessee
railroad equipment both before and after the installation
e Pedestal Equipment, being hereinafter called a Unit or
) ; and

HEREAS the Lessor has entered into an Equipment Trust
ment dated as of February 1f 1973 (hereinafter called the
ment Trust Agreement), with First security Bank of Utah,
as Trustee (hereinafter called the Trustee), under which

essor has agreed to cause the Manufacturers to sell, assign
ransfer to the Trustee security title to all such Units and
which such title will be reserved to the Trustee until the
r fulfills its obligations under the Equipment Trust
ment; and

HEREAS, the Lessee desires to lease from the Lessor such
, wiih or without the installation of the Pedestal
>mentj as are delivered and accepted and settled for on or
to June 30, 1973, under each Manufacturing Agreement, at
entals and for the terms and upon the conditions hereinafter
ded;

OW, THEREFORE, in consideration of the premises and of the
Is to be paid and the covenants hereinafter mentioned to be
and performed by the Lessee, the Lessor hereby leases the
to the Lessee upon the following terms and conditions, but,
default of the Lessee hereunder, subject and subordinate to
he rights and remedies of the Trustee under the Equipment
Agreement.



Section 1. Delivery and Acceptance of Units. The Lessor will
cause each Basic Unit accepted pursuant to Manufacturing
Agreement No. 1 and each unit of Pedestal Equipment affixed to
the Basic Units accepted pursuant to Manufacturing Agreement No,
2 to be tendered to the Lessee at such point or points as may be
mutually acceptable to the Lessor and the Lessee. Immediately
upon such tender, the Lessee will cause its authorized inspectors
or representatives to inspect the same, and if it is found to be
in good operating order and repair, to accept delivery thereof
and to execute and deliver to the Lessor a certificate of
acceptance (hereinafter called a Certificate of Acceptance)
certifying as to the matters set forth in Section 3.0U of the
Equipment Trust Agreement and as to the actual date of acceptance
of delivery by the Lessee; whereupon such Basic Equipment or
Pedestal Equipment shall be deemed to have been delivered to and
accepted by the Lessee under this Lease and shall be subject
thereafter to all the terms and conditions of this Lease arid such
Certificate of Acceptance shall be absolutely binding upon the
Lessee. The Lessee hereby agrees that immediately upon delivery
and acceptance of each Unit pursuant to Manufacturing Agreement
No. 1 it will, on behalf of the Lessor, cause each such Unit to
be delivered to MacLean-Fogg for installation of Pedestal
Equipment. Any Unit or Units excluded from the Equipment Trust
Agreement pursuant to Section 3.01 thereof shall likewise be
excluded from this Lease.

Section 2. ftentajj?.. Tne Lessee agrees to pay to the Lessor
in such coin or currency of the United States of America as, at
the time payable, shall be legal tender for the payment of public
and private debts, as rental for each Unit subject to this Lease,
one interim rental payment on the Business Day (as defined in the
Equipment Trust Agreement) next preceding July 1, 1973, and 60
consecutive quarter-annual payments payable on the Business Day
next preceding January 1, April 1, July 1 and October 1 of Neach
year, commencing October 1, 1973. The interim rental payment
shall be an amount equal to (i) for each Basic Unit subject, to
this Lease .021875% the Cost (as such term is defined in the
Equipment Trust Agreement) of such Basic Unit for each day
elapsed from and including the date such Basic Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No. 1 to the earlier of the date on which the Pedestal
Equipment affixed to such Basic Unit is settled for pursuant to
the Equipment Trust Agreement and Manufacturing Agreement No. 2 .
or July 1f 1973; and (ii) for each Unit with Pedestal Equipment
subject to this Lease .021875% of the Cost of the Basic Unit and
the Pedestal Equipment for each day elapsed from and including
the date the Pedestal Equipment affixed to such Unit is settled
for under the Equipment Trust Agreement and Manufacturing
Agreement No, 2 to July 1, 1973; the next 40 quarterannual
payments shall each be in the amount equal to 2.25551% of the
Cost of each Unit without Pedestal Equipment and each Unit with
Pedestal Equipment subject to this Lease; and the final 20
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Unit with Pedestal Equipment siibjecrt to this Lease.
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All rental and other payments provided for in this Lease to
be made to the Lessor shall be made to the Lessor by the deposit
of the fun'ds to the account of the Lessor at the branch of such
bank or trust company as shall be from time to time specified in
writing by the Lessor.

lis L;ease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or set-off
against rent, including but not limited to, abatements,
reductions! or set-offs due or alleged to be due to, or by reason
of, any past, present or future claims of the Lessee against the
Lesser under this Lease or otherwise or against the Trustee or
the ?-anufacturers; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations
of tie Lessor or the Lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of use
of 01 destruction of all or any of the Units from whatever cause,
the prohibition of or other restriction against the Lessee's use
of all or'any of the Units, the interference with such use by any
persen or entity, the invalidity or unenforceability or lack of
due cutho±ization of this Lease or lack of right, power or
authcrity of the Lessor to enter into this Lease, the breach by
the ]essor of the representations and warranties of the Lessor
contained'in the second paragraph of Section 8 hereof, or by
reas( n of|any failure by the Lessor to perform any of its
oblic ations herein contained, or for any other cause whether
simii ar or dissimilar to the foregoing, any present or future law
to tie contrary notwithstanding, it being the intention of the
part: .es hereto that the rents and other amounts payable; by the
Less* e hereunder shall continue to be payable in all events in
the nanner and at the times herein provided unless the obligation
to p< Y the same shall be terminated pursuant to the express
prov: sions of this Lease. The Lessee shall have a right of
actic n against the Lessor for any such breach of such
representations and warranties or any such failure to perform
such obligations, but without any right of set-off of such rents
and (jjther amounts payable by the Lessee hereunder.

ection 3. Terms of Lease. The term of this Lease as to each
shall begin upon acceptance thereof by the Lessee pursuant
ction 1 hereof, and, subject to the provisions of Sections
17 and 19 hereof, shall terminate on the date on which the
quarterannual payment of rent in respect thereof is due
nder.

notwithstanding anything to the contrary contained herein,
ights and obligations under this Lease and in and to the
upon default by the Lessee hereunder, are subordinate,



junior in rank and subject to the rights of the Trustee under the
Equipment Trust Agreement.

Section 4. Identification Marks. The Lessee will cause each
Unit to be kept numbered with the identifying number as set forth
in Schedule I hereto and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
such Unit, in letters not less than an inch in height, the
following words: "OWNED BY FIRST SECURITY BANK OF UTAH, N. A. , 79
SOUTH MAIN STREET, SALT LAKE CITY, UTAH, AS TRUSTEE UNDER THE
TERMS OF AN EQUIPMENT TRUST AGREEMENT", or other appropriate
words designated by the Trustee, with appropriate changes thereof
and additions thereto as from time to time may be required by law
in order to protect the interest of the Lessor and the Trustee in
and to such Unit and the rights of the Lessor under this Lease
and the Equipment Trust Agreement and of the Trustee under the
Equipment Trust Agreement, The Lessee will not place any such
Unit in operation or exercise any control or dominion over the
same until such words shall have been so marked on both sides
thereof and will replace promptly any such words which may be
removed, defaced or destroyed. The Lessee will not change or
permit the identifying number of any Unit to be changed except in
accordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have been
filed with the Trustee and the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease will
have been filed, recorded or deposited.

Except as above provided the Lessee will not allow the name
of any person, association or corporation to be placed on the
Units as a designation, that might be interpreted as a claim of
ownership; PJIovided^ ĵ oweverj,. that the Lessee may cause the Units
to be lettered with the names, initials or other insiqnia
customarily used by the Lessee or any permitted sublessee on
railroad equipment used by it of the same or similar type for
convenience of identification of their right to use the Units.

Section 5. Taxes.. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the Trustee
for collection or other charges and will be free of expense to
the Lessor and the Trustee with respect to the amount of any
local, state, provincial or federal United states, Canadian or
Mexican taxes (other than any local, state, provincial or federal
United States or Canadian or Mexican income taxes [to the extent
that the Lessor receives credit for such Canadian or Maxican
taxes aqainst its United States income tax liability] payable by
the Lessor in consequence of the receipt of payments provided
herein, and other than the aggregate of all franchise, taxes
measured by net income based on such receipts, except any such
tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided), assessments or license fees (and
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arges, fines or penalties of any kind in connection
ith) (hereinafter called "impositions") hereafter levied or

imposed upon or in connection with or measured by this Lease,
the Equipment Trust Agreement or any of the instruments or
agreenents,referred to herein or therein or contemplated hereby
or thereby; or any sale, rental, use, payment, shipment,, delivery
or transfer of title under the -terms hereof, the Equipment Trust
Aqreenent or any such instruments or agreements, all of which
impos .tions the Lessee assumes and agrees to pay on demand in
addition to the payments to be made by it provided for herein.
The L ;ssee will also pay promptly all impositions which may be
impos »d upbn any Dnit or for the use or operation thereof or upon
the e irnings arising therefrom or upon the Lessor solely by
reason of its interest therein or upon the Trustee solely by
reaso i of its title thereto and any and all impositions upon or
on account of the trust created by the Equipment Trust Agreement
or up :>n or on account, of the Equipment Trust Agreement, or the
transactions contemplated thereby (whether or not such
transactions shall actually be consummated) or the instruments or
agreenents referred to therein or contemplated thereby, and will
keep at all times all and every part of such Unit free and clear
of all such impositions which might in any way affect the
interests 'of the Lessor or the Trustee or result in a claim,
lien, security interest or other encumbrance upon any such Unit
and will supply the Lessor and the Trustee with a receipt or
other evidence of such payment satisfactory to the Lessor and the
Trustee; 2£oyjLded.c however, that the Lessee shall be under no
oblieation to pay any impositions so long as it is contesting in
good faith and by appropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of the Lessor
or tie Trustee, adversely affect the property or rights of the
Lesser or the Trustee hereunder or under the Equipment Trust
Agreement|and the Lessee shall have furnished the Trustee with an
opinion of counsel to such effect. If any such impositions shall
have beenicharged or levied against the Lessor or the Trustee
directly and paid by the Lessor or the Trustee, the Lessee shall
reimturse:the Lessor or the Trustee, as the case may be, on
press ntation of an invoice therefor; provided, however^ that the
Less? e shall not be obliged to reimburse the Lessor or the
Trustee for any such imposition so paid unless (a) prior to such
payment, the Lessor or the Trustee shall have obtained the
opin: on of either of their respective counsel that either the
Less<pr or the Trustee was liable to pay such imposition, or (b)
unless the Lessee shall have approved the payment thereof.
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n the event any reports with respect to impositions are
red to be made on the basis of individual Units the Lessee
either make such reports in such manner as to show the
rests of the Lessor and the Trustee in such Units, if such is
;saryi or appropriate, or will notify the Lessor and the
:ee of such requirement and will make such reports in such

as; shall be satisfactory to the Lessor and the Trustee.



In the event that, during the continuance of this Lease, the
Lessee becomes liable for the payment or reimbursement of any
impositions, pursuant to this Section 5, such liability shall
continue, notwithstanding the termination of this Lease, until
all such impositions are paid or reimbursed by the Lessee,

Section 6. Payment for Casualty Occurrences. In the event
that any Unit shall be or become worn out, lost, stolen,
destroyed or damaged beyond economic repair, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (any such occurrence being hereinafter called a
Casualty Occurrence) during the term of this Lease or until such
Unit shall have been returned to the Lessor in the manner
provided in Section 12 hereof, the Lessee shall, within 30 days
after it shall have determined that such Unit has suffered a
Casualty Occurrence, fully notify the Lessor and the Trustee with
respect thereto. On the Business Day immediately prior to the
rental payment date next succeeding such notice (or, at the
option of the Lessee, in the event such rental date shall occur
within 15 days after such notice, on the Business Day immediately
prior to the succeeding rental payment date) the Lessee shall pay
to the Lessor an amount equal to the Casualty Value (as
hereinafter defined) of such Unit as of such rental payment date
in accordance with the schedule in the next succeeding paragraph.
Upon the making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue as of the
date of such payment and the terms of this Lease as to such Unit
shall terminate. The Lessor shall, upon request of the Lessee,
after payment by the Lessee of a sum equal to the Casualty Value
of any such Unit, execute and deliver to or upon the order of the
Lessee a bill of sale -(without warranties) for such Unit such as
will transfer to the Lessee such title to such Unit as the Lessor
and the Trustee derived from the Manufacturers free and clear of
all liens, security interests and other encumbrances arising
through the Lessor or the Trustee.

The Casualty Value of each Unit, as of any rental payment date
shall be determined by multiplying the Cost (as defined in the
Equipment Trust Agreement) of such Unit by the applicable
percentage set forth opposite each rental payment date number in ̂  y
the following schedule:
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1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Percentage
of Cost
of Unit

109.
iio.
111.
111.
111.
111.
111.
111.
ill.
111.
110.
105.
104.
104.
103.
102.
101.
100.
i 99.
: 93.
i 9 2.

9619%
6608
0140
4290
7058
8802
7188
7186
5951
3776
8331
3757
8784
2898
3771
6255
7734
8661
6931
6439
6333

Rental
Payment
Date No.

21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

Percentage
of Cost
of Unit

91,
90,
89,
88,
86,
85.
79,
77,
76 ,
75,
73,
72,
70,
69.
67,
66,
64.
62,
61,

5893%
2815
1740
0323
8591
4242
1141
8492
5548
0005
6479
2678
8603
1950
7321
2451
7329
9651
4004

59.8164

Rental
Payment
Date No.

41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60

Percentage
of Cost
of Unit

57
55
53
51
49
47
45
43
40
38
36
34
31
29
27
24
22
20
17

8704%
6654

.6584
6328
5835

.2798
1767
0587
9191
5276

.3373
1341
9103
4354
1615

.8747
5668
0072
6475

15.0000



Thereafter, the lesser of 15.000% of the Cost or the Fair Market
Value thereof immediately prior to the Casualty Occurrence, such
Fair Market Value to be calculated in the manner provided in
Section 19 hereof.

Except as hereinabove in this Section 6 provided, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Section 7. Annual Reports^ On or before April 1 in each year,
commencing with the year 1974, the Lessee will furnish to the
Lessor and the Trustee, in such number of counterparts or copies
as may reasonably be requested an accurate statement signed by an
authorized representative, (i) showing, as of the preceding
December 31, the amount, description and numbers of all Units
then leased hereunder and the amount, description and numbers of
all Units that may have suffered a Casualty Occurrence, whether
by accident or otherwise, during the preceding calendar year (or
since the date of this Lease in the case of the first such
statement), and such other information regarding the condition
and state of repair of the Units as the Lessor or the Trustee may
reasonably request, (ii) identifying the Units then subject to
this Lease and (iii) stating that, in the case of all Units
repaired or repainted during the period covered by such
statement, the markings reguired by Section 1 hereof and Section
4.06 of the Equipment Trust Agreement have been preserved or
replaced. The Lessor shall have the right, by its agents, but
shall be under no obligation, to inspect the Units and the
records of the Lessee with respect thereto at any reasonable time
during continuance of this Lease.

On the request of the Lessor, the Lessee shall in each year
deliver to each holder of Trust Certificates (as defined in the
Equipment Trust Agreement) after the end of the Lessee's fiscal
year, in such number of copies as may reasonably be requested,
its annual report, including audited financial statements of the
Lessee for the fiscal period ended, as soon as it is completed
and is available for distribution.

Section 8. Disclaimer of Warranties; Compliance With Laws and
Rules; Maintenance; Indemnification. The Lessor makes no warranty
or representation, either express or implied, as to the design,
compliance with specifications, or condition of, or as to the
quality of the material, equipment or workmanship in, or as to
the suitability, adequacy, operation, use or performance of, the
Units delivered to the Lessee hereunder, and the Lessor makes no
warranty of merchantability or fitness of the Units for any
particular purpose, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by the Lessee;
but the Lessor hereby irrevocably appoints and constitutes the
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Less e its agent and attorney-in-fact during the term of this
Lease to assert and enforce from time to time, in the name of and
for the account of the Lessor and/or the Lessee as their
interests'may appear, whatever claims and rights the Lessor may
have against the Manufacturers or the manufacturers of the
components thereof. Lessor shall have no responsibility or
liatnlity under this Lease to the Lessee or any other person with
respect to any of the following; (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by
any Units,or by any inadeguacy thereof or deficiency or defect
therein or by any other circumstance in connection therewith;
(ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
(iv) the delivery, operation, servicing, maintenance, repair,
improvement or replacement of any Units, The Lessee's acceptance
of d >livery of the Units shall be conclusive evidence as between
the ..essee, the Lessor and the Trustee, that all Units described
in a certificate of Acceptance are in all the foregoing respects
sati jfactpry to the Lessee and the Lessee will not assert any
clain of any nature whatsoever against the Lessor or the Trustee
basep on any of the foregoing matters.

he Lessor represents and warrants as follows:

!{i) At the time of delivery of each Unit under this
ease', the Lessor shall have such title to such Unit as is
erived from the Manufacturers and the Trustee, unimpaired by
ny act or omission of the Lessor or the Trustee which will
n any manner prevent the performance of this Lease in
ccordance with its terms and, in addition, such Unit, shall
e free and clear of all claims, liens, security interests
nd e.ncumbrances, except those created or arising ander the
guipment Trust Agreement, which may result from claims
gain'st the Lessor or the Trustee not arising out of the
ease or ownership thereof which will prevent the performance
f this Lease in accordance with its terms; and

1 (ii) So long as the Lessee shall not be in default under
his 'Lease, the Lessor shall not do (or suffer to be done by
ny person claiming through or against the Lessor and not
against the Lessee or any sublessee) any act which interferes
*ith any and all rights of the Lessee to peaceably and
guietly hold, possess and use the Units in accordance with
the terms of this Lease,

'he Lessor covenants that any sale, assignment, transfer,
mortgage 'or other disposition which it may make of this Lease or
of eny Unit, whether prior or subsequent to delivery to the
Lessee, shall be expressly subject to the terms and provisions of
this Lease; provided^ howeverf that this Lease shall be
subordinated to the rights of the Trustee under the Eguipment
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Trust Agreement but neither the Lessor nor the Trustee shall
have the right to terminate or impair the Lessee's possession or
use of the property subject to this Lease so long as the Lessee
shall not be in default under this Lease; and, subject to the
foregoing, covenants that the Lessor has not done and will not
do (or suffer to be done by any person claiming through or
against the Lessor) any act which interferes with or impairs (x)
the Lessee's possession and use in accordance with the terms of
this Lease of the Units or (y) the title to the Units which may
be transferred or conveyed to the Lessee under the provisions of
Sections 6 and 19 of this Lease and that any title so conveyed
shall then be free of any lien, claim, security interest or other
encumbrance by or in favor of any person claiming by, through or
under the Lessor.

The Lessor covenants and agrees not to alter, amend or modify
the Equipment Trust Agreement or the Assignment of Lease and
Acrreement, pursuant to which this Lease is assigned to the
Trustee, without the prior written consent of the Lessee,

The Lessee agrees, for the benefit of the Lessor and the
Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject to
this Lease may extend, with the Interchange Rxiles of the
Association of American Railroads, if applicable, and with all
lawful rules of any legislative, executive, administrative or
judicial body or officer exercising any power or jurisdiction
over any such Unit, to the extent such laws and rules affect the
operations or use of such Unit; and the Lessee shall and does
hereby indemnify the Lessor and the Trustee and agrees to hold
the Lessor and the Trustee harmless from and against any and all
liability that may arise from any infringement or violation of
any such laws or rules by the Lessor or the Lessee, or their
employees, or any other person. In the event that such laws or
rules require the alteration of the Units or in case any
equipment or appliance on any such Unit shall be reguired to be
changed or replaced, or in case any additional or other equipment
or appliance is required to be installed on such Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees, at its own expense, to make such alterations,
changes, additions and replacements and to use, maintain and
operate such Unit in full compliance with such laws, regulations,
requirements and rules so long as such Unit is subject to this
Lease; ££Qv.id<5d./_ hgwg.y_e_r.jc. that the Lessee may, in good faith,
contest the validity or application of any such law or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Trustee, adversely affect the property or rights of
the Lessor or the Trustee hereunder or under the Equipment Trust
Agreement.
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"he Lessee agrees that, at its own cost and expense, it will
main :ain and keep each Unit which is subject to this Lease in
good order and repair, reasonable wear and tear excepted.

my and all additions {including the Pedestal Equipment) to
Jnit and any and all parts installed on or replacements made
y Unit shall be considered accessions to such Unit (except
additions or parts as are not included in the Cost of the

any
to a;
such
Unit;
impa:
and
then

from
Less

and
Less
(inc

and as can be removed without damage to and without
ring the originally intended function or use of such Unit
without cost or expense to the Lessor or the Trustee) and
shall be immediately vested in the Lessor and the Trustee

the iame interest in such accessions, parts or replacements as
the interests of the Lessor and the Trustee in such Unit. The
Lessee may make alterations or modifications in any Unit so long
as i : does not affect the value of such Unit adversely,, The
Lessne agrees that the Pedestal Eguipment will not be removed

the Basic Units without the prior written consent of the
>r and the Trustee.

'he Lessee agrees to indemnify and save harmless the Lessor
;he Trustee against any charge or claim made against the
>r or the Trustee and against any expense, loss or liability
uding, but not limited to, counsel fees and expenses, patent

liabilities, penalties and interest, but excluding any liability
under Section 1^ hereof) which the Lessor or the Trustee may
incur in any manner by reason of the ownership of, or which may
ariso in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery,
rejection} storage or return of, any Unit while subject to this
Leas<! or until no longer in the possession of or stored by the
Lessee, whichever is later, and to indemnify and save harmless
the Lessor and the Trustee against any charge, claim, expense,
loss or liability on account of any accident in connection with
the QperaiLion, use, condition, possession or storage of: any Unit
resu!
p_rov:
inder
neal:
furtl

ting
ded^
mif y
crenci
ierr I

in damage to property or injury or death to any person;
however^ that the Lessee shall not be required to
the Lessor or the Trustee under this paragraph for
? on the part of the Lessor or the Trustee, provided^
lowever, that the Lessor and the Trustee will not be

deems
desic
or on
para<
this
the c
to ir
clain

d negligent as a result of any act or omission of the
ner or Manufacturers of the Units or as a result of any act
Ission of the Lessee, The indemnities arising under this
raph|shall survive payment of all other obligations under
Lease or the termination of this Lease. Anything herein to
ontrary notwithstanding, the Lessee shall not be obligated
demnify under this paragraph in respect of any charge,
expense, loss or liability attributable to a Unit which

shali have been returned to the Lessor pursuant to Sections 10 or
12 hereof or after this Lease with respect to such Unit, has
~ ' * * ~ ~ terminated, provided that such charge, claim, expense.other
loss

wise
or liability is attributable to an event occurring after
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such Unit was so returned or this Lease with respect to such Unit
terminated, and provided, fUEther^ that such charge, claim,
expense, loss or liability does not arise as a result of
mechanical defects of such Unit which existed at the time such
Unit was so returned or this Lease with respect to such Unit
terminated.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with -any federal,
state or other regulatory authority by reason of the interest of
the Trustee and the Lessor in the Units or the leasing of the
Units to the Lessee.

Section 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes called
Events of Default) shall occur:

A. default shall be made in the payment of any part of
the rental provided in Section 2 hereof and such default
shall continue for 10 days; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease; or

C. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or in
the Consent (as hereinafter defined) and such default shall
continue (and the Lessee shall not make effective provisions
for curing such default) for 30 days after written notice to
the Lessee specifying the default and demanding that the same
be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder), unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue),
and all the obligations of the Lessee under this Lease shall
not have been duly assumed in writing, pursuant to a court
order 01; decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property of the
Lessee in connection with any such proceedings in such manner
that such obliaations shall have the same status as
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bligations incurred by such a trustee or trustees or
eceiyer or receivers, within 30 days after such appointment,
f any, or 60 days after such proceedings shall have been
ommehced, whichever shall be earlier;

in any such case, the Lessor, at its option, may;:

(a) proceed by appropriate court action or actions,
itheir at law or in equity, to enforce performance by the
essee of the applicable covenants of this Lease or to
ecovi=r damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
ease1, whereupon all right of the Lessee to the use of the
nits shall absolutely cease and determine as though this
ease had never been made, but the Lessee shall remain liable
s hereinafter provided; and thereupon, the Lessor may by its
gents enter upon the premises of the Lessee or other
remises where any of the Units may be and take possession of
11 or any of such Units and thenceforth hold, possess and
njoyj the same free from any right of the Lessee, or its
uccessors or assigns, to use the Units for any purposes
hatever; but the Lessor shall, nevertheless, have the right
o recover from the Lessee any and all amounts which under
he terms of this Lease may then be due or which may have
ccrued to the date of s\ich termination (computing the rental
or any number of days less than a full rental period by
ultiplying the rental for such full period by a fraction of
hich|the numerator is such number of days and the
enominator is the total number of days in such full rental
ieriod) , (i) as liquidated damages for loss of the bargain
nd not as a penalty, a sum with respect to each Unit subject
o this Lease which represents the excess of (x) the present
aluei at the time of such termination of the entire unpaid
alance of all rentals for such Unit which would otherwise
ave accrued hereunder from the date of such termination to
he end of the term of this Lease as to such Unit over (y)
he then present value of the net rentals which the Lessor
easonably estimates to be obtainable for the lease of the
init during such period, such present valxie to be computed in
ach case on a basis of 5% per annum discount compounded
uarterannually from the respective dates upon which rentals
ould have been payable hereunder had this Lease not been
erminated; (ii) any damages and expenses, including
easonable attorneys' fees, in addition thereto which the
.essor shall have sustained by reason of the breach of, any
ovenant or covenants of this Lease other than for the
>ayment of rental; {iii) an amoimt which, after deduction of
11 taxes required to be paid by the Lessor in respect of the
eceipt thereof under the laws of the United States or Canada
r any political subdivision thereof, shall be equal to any
>ortion of the percentage of investment credit (hereinafter
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called the "Investment Credit"), allowed by Section 38 and
related, sections of the Internal Revenue Code of 195U, as
amended (hereinafter called the Code), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Unit, by or from the Lessor as a result of the
breach of one or more of the representations, warranties and
covenants made by the Lessee in Section 14 hereof or any
other provision of the Lease, the termination of this Lease,
the Lessor's loss of the right to use such Unit, any action
or inaction by the Lessor or the sale or other disposition of
the Lessor's interest in any such Unit after the occurrence
of an Event of Default and (iv) an amount which after
deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United
States or Canada or any political subdivision thereof, such
sum as, in the reasonable opinion of the Lessor, will cause
the Lessor's net return under this Lease to be equal to the
net return that would have been available to the Lessor if it
had been entitled to utilization of all or such portion of
the maximum depreciation deduction authorized with respect to
a Unit under Section 167 of the Code utilizing the "lower
limit" of the "asset depreciation range" of 12 years
prescribed in accordance with Section 167(m) of said Code,
for an asset described in Asset Guideline Class No. 00,25 as
described in Revenue Procedure 72-10, 1972 IRB 8 (hereinafter
called the Depreciation Deduction), which was lost, not
claimed, not available for claim, disallowed or recaptured in
respect of a Unit as a result, of a breach of one or more of
the representations, warranties and covenants made by the
Lessor in Section 14 or any other provision of this Lease,
the termination of this Lease, the Lessor's loss of the right
to use such Unit any action or inaction by the Lessor or the
sale or other disposition of the Lessor's interest in such
Unit after the occurrence of an Event of Default.
Notwithstanding anything to the contrary contained in this
clause (b) , it is understood and agreed that the Lessee shall
receive a credit in respect of the amounts payable or paid
pursuant to subclause (i) of this clause (b) equal to any net
proceeds received by the Lessor upon the sale or the
releasing of the Units to the extent that such net proceeds
as actually received exceed the amount payable or paid
pursuant to the said sub-clause (i).

Anything in this Section 9 to the contrary notwithstanding,
any default in the observance or performance of any covenant,
condition or aareement on the part of the Lessee which results
solely in the loss by the Lessor of, or the loss by the Lessor of
the right to claim, or the disallowance with respect to the
Lessor of, all or any portion of the above-mentioned deductions,
credits or other benefits, shall be, for all purposes of this
Lease, deemed to be cured if the Lessee shall, on or before the
next, rental payment date after written notice from the Lessor of
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the loss, or the loss of the right t.o claim, or the disallowance
of such deductions, credits or other benefits in respect of such
Unit agree to pay to the Lessor the revised rental rate in
respnct of such Units determined as provided in the second
:para<iraph of Section 14 of this Lease.

he remedies in this Lease provided in favor of the Lessor
shall not be deemed, exclxisive bxrt shall be cumulative}, and shall
be in addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to. the extent t.hat
such waiver is permitted by law. The Lessee hereby waives any
and ell existing or future claims to any offset against, the
rente 1 payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by the
Lessese or on its behalf,

he failure of the Lessor to exercise the rights granted it
nder upon any occurrence of any of the contingencies set
herein shall not constitute a waiver of any such right upon

ontinuation or recurrence of any such contingencies or
ar contingencies.

ection 10. Return of Unrts UE2H Default. If the Lease shall
nateI pursuant to Section 9 hereof, the Lessee shall
with|deliver possession of the Units to the Lessor. For the
se of delivering possession of any Unit, or Units to the
r as above required, the Lessee shall at its own cost,
se and risk:

A. forthwith place such Units upon such storage tracks
f the Lessee as the Lessor may reasonably designate,

B. permit the Lessor to store such Units on such tracks
t the risk of the Lessee until the earlier of the date all
uch Units have been sold, leased or otherwise disposed of by
he Lessor and the 27Oth day from the day the Lessee shall
ave placed all the Units on such storage tracks, and

j. . . • . ' . .
G. transport the same to any place on the tracks of the

essee or any of its affiliates or to any connecting carrier
or sh'i.pment, all as directed by the Lessor.

ssemHling, delivery, storage and transporting of the Units
reinbefore provided shall be at the expense and risk of the
e and are of the essence of this Lease, and upon application
y court of equity having jurisdiction in the premises the
r shall be entitled to a decree against the Lessee requiring
fie performance of the covenants of the Lessee so to
ble, jdeliver, store and transport, the Units. During any
ge period, the Lessee will permit the Lessor or any person
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designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to
inspect the same; provided, however, that the Lessee shall riot be
liable, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lessor or any
prospective purchaser, the rights of inspection, granted under
this sentence.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 10, the Lessee
hereby irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time while
the Lessee is obligated to deliver possession of any Unit to the
Lessor, to demand and take possession of such Unit, in the name
and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably request.

Section 11. Assignment; Zossĵ sjsicm arid Use^ This Lease and
the rentals and other sums due hereunder shall be assignable in
whole or in part by the Lessor without the consent of the Lessee,
but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder shall inure to
the benefit of any beneficiary of the Lessor if the Lessor is a
trust, sjib̂ ect̂  however to the terms of such trust, and to the
Lessor's assigns (including any beneficiary of any such assignee
if such assignee is a trust).

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of
the Units in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them (except to the extent that the
provisions of any mortgage now or hereafter created on any of the
lines of railroad of the Lessee may subject the Lessee's
leasehold interest to the lien thereof) , In addition, the
Lessee, at its own expense, will promptly cause to be duly
discharged any lien, charge, security interest or other
encumbrance (other than an encumbrance resultina from claims
against the Lessor or the Trustee not related to the ownership of
the Units or to the extent that the provisions of any mortgage
now or hereafter created on any of the lines of railroad of the
Lessee may subject the Lessee's leasehcld interest to the lien
thereof) which may at any time be imposed on or with respect to
any Unit including any accession thereto or the interests of the
Lessor, the Trustee or Lessee therein. The Lessee shall not,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of its
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session or control, any of the Units, except to the extent
permitted by the provisions of the immediately succeeding

agraoh hereof.

So long as the Lessee shall not be in default under this
Xealse, tlhe Lessee shall be entitled to the possession of -the
Units arid to the use thereof by it or by any affiliated or
subsidiary corporation upon its or their lines of railroad or
upon linles of railroad over which the Lessee or such other
corporation has trackage or other operating rights or over which
railroad equipment of the Lessee or any such other corporation is
regularly operated pursuant to contract, and also to permit the
use of tjhe Units upon other railroads in the usual interchange of
traffic (if such interchancre is customary at the time:), but only
upon and subject to all the terms and conditions of this Lease
.and the 'Equipment Trust Agreement. ,

Nothing in this Section 11 shall be deemed to restrict the
rig it ofj the Lessee (i) to assign or transfer its leasehold
int ;rest under this Lease in the Units or possession of the Units
to =my corporation incorporated under the laws of Canada (which
shall have duly assumed the obligations of the Lessee hereunder)
int. > or with which the Lessee shall have become amalgamated,
rner }ed or consolidated or which shall have acquired the property
of the Ljessee as an entirety or substantially as an entirety; or
(ii to sublease any Unit to any subsidiary or affiliated
corporations of the Lessee; provided, however, that, the rights of
sue i sublessee are made expressly subordinate to the rights and
remedies! of the Trustee under the Equipment Trust Agreement and
the Lessor under this Lease.

:for
^trai

sooi

The Lessor shall have the right to declare the lease provided
herein terminated in case of any unauthorized assignment or
sfer i of the Lease.

• I
Section 12. BfLilLEn 23L IiQi£S Upon Ter mi nation of 3]erm._ As

as practicable on or after the termination of this Lease as
to any of all of the Units, the Lessee will (unless the Units
sha! 1 have suffered a Casualty Occur ence) , at its own cost and
expanse, [ at the request of the Lessor, assemble such Units and
del: ver possession of such Units to -the Lessor upon such storage
tra< ks of the Lessee as t.he Lessor may reasonably designate and
pern it the Lessor to st.ore such Unit, on such tracks for a period
not exceeding three months and transport the same, at any time
witl in such three-month period, to any reasonable place on the
lines of jrailroad operated by the Lessee or to any connecting
can ier for shipment, all as directed by the Lessor upon not less
thar 30 days' written notice to the Lessee; the movement and
storacre of the Units to be at the expense and risk of :the Lessee.
During any such storage period the Lessee will permit the Lessor
or £ny person designated by it., including the authorized
representative or representatives of any prospective purchaser of
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any Unit, to inspect the same; provided^ however^ that the Lessee
shall not be liable, except in the case of negligence of the
Lessee or of its employees or agents, for any injury to, or the
death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted
under this sentence. The assembling, delivery, storage and
transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Units. If any Unit, shall have
suffered a Casualty Occurrence, the Lessee shall thereupon assume
and hold the Lessor harmless from all liability arising in
respect of any responsibility of ownership thereof. Each Unit
returned to Lessor pursuant to this Section (other than a Unit
which has suffered a Casualty Occurrence) shall (i) be in the
same operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear excepted and
(ii) meet the standards then in effect under the interchange
rules of the Association of American Railroads and the United
States Federal Railroad Administration if applicable and the
Canadian Transport Commission.

Section 13. Opinion of. Counsel, for the Lessee.. On each
Closing Date as defined in each Manufacturing Agreement for Units
subject, to this Lease, the Lessee will deliver to the Lessor and
the Trustee the written opinion of counsel for the Lessee, in
such number of counterparts as may reasonably be requested, and
addressed to the Lessor and the Trustee, in scope and substance
satisfactory to them and their counsel, to the effect that;

A. the Lessee is a corporation legally incorporated and
validly existing in good standing, under the laws of Canada,
with full corporate power to enter into this Lease, the
consent and agreement executed by the Lessee (hereinafter
called the consent) to the assignment of this Lease to the
Trustee as of the date hereof (hereinafter called the
Assignment);

B. this Lease and the Consent have been duly
authorized, executed and delivered by the Lessee and
constitute valid, legal and binding agreements, enforceable
in accordance with their terms;

C. upon deposit of the Equipment Trust Aareement, this
Lease and the Assignment {including the Consent) in the
office of the Registrar General of Canada and publication of
notice of such deposit in the Canada GaxfiitS i-n accordance
with Section 86 of the Railway Act of Canada, no further act,
filing, recording or deposit (or giving of notice) is
required in order fully to protect in Canada or any Province
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or Territory thereof the riqhts of the Lessor under this
Lease against any and all subsequent purchasers or mortgagees
from|the Lessee and/or from creditors of the Lessee;

D. no approval is required from any public regulatory
body|with respect to the entering into or performance of this
Lease or the Consent, or all such approvals (which shall be
specifically described) have been obtained; and

E. the entering into and. performance of this Lease and
the consent will not result in any breach of, or constitute a
default under, any indenture, mortgage, deed of trust, bank
loan ior credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or
contravene any provision of law, statute, rule or regulation
to wh'ich the Lessee is subject or any judgment, decree,
franchise, order or permit applicable to the Lessee,

["he Lessee also agrees to furnish to the Lessor and the
'Trusltee a' copy, certified by the Secretary or an Assistant
"Secretary of the Lessee, of resolutions of the Board of Directors
of t|
-the
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he Le'ssee authorizing the Lessee to enter into this Lease and
"onsejnt.

Fhe Lessor agrees to furnish to the Lessee signed copies,
essed! to the Lessee, of the opinion of counsel referred to in
graphj 5 (b) of the Purchase Agreement, which opinion shall in
tion 'state that the Lessor is a national banking association
lized!, validly existing and in good standing, under the laws

United States with full corporate power to enter into this
eajch Manufacturing Agreement, the Eqxiipment Trust

pment| and the Assignment, and of the opinion of counsel for
Manufacturer referred to in paragraph 3.04 (e) of the
3ment| Trust Agreement.

iectibn 14, Indemnity in Respect of Tax Matters. This Lease,
the Equipment Trust Agreement and each Manufacturing Agreement
have!been entered into on the basis that the Lessor shall be
entitled £.0 such deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended to the
date
inclil
^Deduction! {as defined in Section 9 of this Lease) and the
Inves

fort}
lose
forth
Lessc

hereof (hereinafter called the Code) to an owner of property
dingj {without limitation), an alloxvance for the Depreciation

taxal

tment Tax Credit (as defined in Section 9 of the Lease).

fith respect to any Unit, if (other than for the reasons set
below) the Lessor shall lose or shall not have or shall

the fight to claim, or if (other than for the reasons set
below) there shall be disallowed with respect to the
r, ail or any portion of, the Investment Credit, or the
ciation Deduction with respect to a Unit in computing
le income under one of the accelerated methods of
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depreciation provided in Section 167(b) of the Code for the
period this Lease is in effect, then, after written notice
thereof to the Lessee by the Lessor, the rental rate applicable
to such Unit set forth in Section 2 of this Lease shall be
increased by an amount for such Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor's net return in
respect of such Unit under this Lease to egual the net return
that would have been available if the Lessor had been entitled to
utilization of all or such portion of the Investment Credit or
Depreciation Deduction which was not claimed or was disallowed
and the Lessee shall forthwith pay to the Lessor as additional
rental the amount of any interest, or penalty which may be
assessed by the United st.at.es against the Lessor attributable to
the loss of all or any portion of the Investment Credit or
Depreciation Deduction, Ê ô lded̂  however^ that such rental rate
shall not be so increased if the Lessor shall have lost, or shall
not have or shall have lost the right to claim, or if there shall
have been disallowed with respect to the Lessor all or any
portion of, the Investment Credit or Depreciation Deduction with
respect to such Unit as a direct result of the occurrence of any
of the following events:

(i) a Casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) a voluntary transfer by the Lessor of legal title
to such Unit, the disposition by the Lessor of any interest
in such Unit, or the reduction by the Lessor of its interest
in the rentals from such Unit under the Lease (other than as
contemplated herein or in the other agreements referred to
herein), unless, in each case, an Event, of Default shall have
occurred and be continuing;

(iii) the amendment of the Equipment Trust Agreement
without the prior written consent of the Lessee;

(iv) the failure of the Lessor to claim the investment
Credit or Depreciation Deduction in its income tax return for
the appropriate year or the failure of the Lessor to follow
proper procedure in claiming the Investment Credit or
Depreciation Deduction with respect to such Unit; or

(v) the failure of the Lessor to have sufficient
liability for the tax against, which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deduction, as applicable.

The Lessor agrees that if, in the opinion of its or the
Lessee's independent tax counsel (herein referred to as Counsel),
a bonct fide claim to all or a portion of the Investment Credit
a bona fide claim to all or a portion of the Depreciation
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tion! on any Unit exists in respect of which the Lessee is
red jto pay increased rental and interest and/or penalty as
said to the Lessor as above provided, the Lessor shall, upon
st aind at the expense of the Lessee, take all such legal or
appropriate action deemed reasonable by Counsel in order to
in sluch claim. The Lessor may take such action prior to
q payment of the amounts claimed pursuant to a notice of
lowa'nce or make such payment and then sue for a refund. In
atter event, if the final determination shall be adverse to
essor, the Lessee shall pay to the Lessor interest on the
t . of | the tax paid attributable to the Depreciation Deduction
r Investment Credit disallowed, at the rate of 7 7/8% per

from the date of payment of such tax to the date the
e shall reimburse the Lessor for such tax in accordance with
rovi'sions of this Section 14. The Lessor shall not be
ated to take any such legal or other appropriate action
s the Lessee shall first have agreed in writing to indemnify
essor for all liabilities and expenses which may be entailed
in and shall have furnished the Lessor with such reasonable
ity ^therefor as may be requested,

otwiithstanding any provision herein to the contrary, if any
ian governmental authority, dominion or provincial, shall
old or cause to be withheld from any rental payment made
Section 2 of this Lease or any additional rental payment

under Section 1U hereof any amounts in respect of taxes
inafter called "withholding taxes") , the following
sionk will apply:

A. The Lessee will, on the rental payment date when such
ental payment is made, pay to the Lessor as additional
ental a sum sufficient, to permit payment of an amount
quivalent to the amount due without regard to any such
ithhplding taxes.

i • . ' ' • . '
$. The Lessee will pay such withholding taxes and will

orth^ith furnish to the Lessor all tax receipts obtainable
y the Lessee in connection therewith and all information and
ocuments necessary or appropriate to enable the Lessor to
ubstantiate a claim for credit or deduction for U. S.
ederal or any other income tax purposes with respect
hereto.

C. Upon receipt by the Lessor of (i) such tax. receipts
nd olLher information and documents and (ii) the benefit of
ny reduction in the federal or any other income tax
lability as determined by the Lessor in its sole discretion,
esulting from the crediting or deducting of such withholding
axes |in the computation of such tax, the Lessor will
orthwith reimburse the Lessee an amount so that the Lessor
hall jbe in the same position it would have been if such
ithholding taxes had not been imposed. It being agreed that
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such determination may be revised and new demand made upon
Lessee after any disallowance of such credit or deduction
upon audit by the U. S. Internal Revenue Service. The
obligation of the Lessee under this Subparaqraph C will
survive the termination of this Lease.

The Lessee1s agreement to pay any sums which may become
payable pursuant to this section 14 shall survive the expiration
or other termination of this Lease.

The Lessee represents and warrants that <i) none of the Units
constitutes property the construction, reconstruction or erection
of which was begun before April 1, 1971; (ii) at the time the
Lessor becomes the owner of 'the Units, such units will constitute
"new section 38 property" within the meaning of Section 48(b) of
the Code and at the time the Lessor becomes the owner of all
Units, the Units will not have been used by any person so as to
preclude "the original use of such property" within the meaning
of Section 48 (b) and 167 (c) (2) of the Code from commencing with
the Lessor and (iii) at all times during the term of this Lease,
each Unit will constitute "section 38 property" within the
meaning of Section 48 (a) of the Code.

Section 15. B§.£P.l~£liQ.3..L Expenses. Prior to the delivery and
acceptance of any Unit, the Lessor will, at its own expense,
cause the Equipment Trust Agreement, the Lease and the Assignment
(including the Consent) to be filer? and recorded with the
Interstate Commerce Commission in accordance with Section 20c of
the Interstate commerce Act and deposited with the Registrar
General of Canada (notice of such deposit to be forthwith
thereafter given in the Canada Gazette) pursuant- to Section 86 of
the Railway Act of Canada. The Lessor will, at its own expense,
from time to time, do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and
will refile, reregister, rerecord or redeposit whenever required)
any and all further instruments required by law and reasonably
requested by the Trustee, for the purpose of proper protection,
to the satisfaction of the Trustee, of the Lessor's and the
Trustee's respective interests in the Units, or for the purpose
of carrying out the intention of this Lease, the Assicmment, the
Consent and the Equipment Trust Agreement. The Lessor will
promptly furnish to the Trustee evidence of all such filing,
registering, recording, depositing, refiling, reregistering,
rerecording and/or re-depositing and an opinion or opinions of
counsel with respect thereto satisfactory to the Lessor and the
Trustee.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printina of this Lease and the
fp-es and disbursements of any counsel which it may retain, unless
such costs, expenses, fees and disbursements are paid by some
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oth<;r person. The Lessee will bear the fees and disbursements of
counsel which it may retain,
Section 16. Interest on Overdue Anything to the
.raryj herein contained notwithstanding, any nonpayment of
als and other obligations due hereunder shall result in the

-obligation on the part of the Lessee promptly to pay also an
ramoi.nt equal to 8 7/8% per annum of the overdue rentals for the
per:.od of time during which they are overdue.

Section 17. Tj3rmjinatj.on.._ In the event that all of the Units
l have been excluded from this Lease as provided in Section 1
of, this Lease shall terminate and, except as otherwise

provided in the Lease, the rights and obligations
under of the parties hereto shall cease and determine as if
Lease had never been made.

sha!
her<
expressly
herq
the

Section 18. Additional Payments b_y Lessee.
rentals specified in Section 2 hereof:

In addition to

"Day
-the
-an i
the
of t
on t
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Day
July

(a) The Lessee agrees to pay to the Lessor on the Business
(as defined in the Equipment Trust Agreement) next preceding
Cut-off Date (as defined in the Equipment Trust Agreement) ,
mount equal to the rental payment payable by the Lessor to
Trustee on the Cut-off Date under Section 4,04(3.) <a) and (c)
he Equipment Trust. Agreement in respect of interest payable
he Equipment Trust Certificates issued under the Equipment
t Agreement.

(b) The Lessee agrees to pay to the Lessor on the Business
(as defined in the Equipment Trust Agreement) next preceding
1, l|973, an amount equal to (x) the rental payment payable

by the Lessor to the Trustee on or before July 1, 1973, under
Section 4'.04 (3) (a) and (c) of the Equipment Trust Agreement in
rescect of interest payable on the Equipment Trust Certificates
issued unjder the Equipment Trust Agreement, less (y) 79% of the
amount ofj the interim rental payment payable by the Lessee to the
Lessor under Section 2 hereof.

(c) |The Lessee agrees to pay to the Lessor promptly amounts
equal to jany rental payments which may become payable iby the
Lessor to! the Trustee on or before the Cut-Off Date, under
Section 4|.04{'1) of the Equipment Trust Agreement in respect of
(i) any e'xpenses incurred in connection with any purchase, sale
or r?demp|tion by the Trustee of Investments {as defined in the
Equipment! Trust Aareement) , which are made by the Trustee on the
writ :er. or telegraphic request of the Lessee or otherwise
required by the provisions of Section 8.04 of the Equipment Trust
Agreement; if such request is not made by the Lessee, and (ii) any
loss of principal (including interest accrued thereon at the time
of p irchase) incurred in connection therewith.
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(d) It is understood and agreed that, the Trustee is
obligated under the last paragraph of Section 8.0U of the
Equipment Trust Agreement to pay to the Lessee any interest in
excess of accrued interest paid from Deposited Gash (held under
the Equipment Trust Agreement at the time, of purchase) or other
profit which may be reali-zed from any sale or redemption of
Investments.

(e) If any Closing Date, as defined in Manufacturing
Agreement. No, 1, is later than the 31st day following the date of
delivery and acceptance of a Basic Unit, pursiiant -ho. Article 2 of
said Manufacturing Agreement, the Lessee agrees to pay to the
Lessor on such Closing Date an amount equal to interest on the
Cost, of such Basic Unit at. the prime rate then in effect for
First National City Bank during the period from such 31st day to
and including such Closing Date.

Section 19. Purchase emd Renewal Opt ions. Provided that this
Lease has not been earlier terminated and the Lessee is not in
default hereunder, the Lessee may by written notice delivered to
the Lessor not less than six months prior to the end of the term
of this Lease or any extended term hereof, as -the case may be,
elect (a) to extend the term of this Lease in respect of all, but
not fewer than all, of such Units then covered by this Lease, for
two additional five-year periods commencing on the scheduled
expiration of the original term or extended term of this Lease,
as the case may be, provided that no such extended term shall
extend beyond July 1, 1998, at a rental equal to the "Fair Rental
Value" of such Units, payable in arrears in 20 quarterannual
payments foz~ each five-year period; such queirterannual payments
to be made on January 1, April 1, July 1 and October 1 in each
year of the applicable extended term or (b) to purchase some
(designated by road number), or all, the Units covered by this
Lease at the end of such term of this T.ease for a purchase price
equal to the "Fair Market Value" of such Units as of the end of
such term.

Fair Market. Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's-lengtb transaction between an informed and willing buyer-
user (other than (i) a lessee currently in possession or (ii) a
used equipment dealer) and an informed and willing seller under
no compulsion to sell and, in such determination, costs of
removal from the location of current, use shall not be a deduction
from such value. Fair Rental Value? shall be determined on the
basis of, and shall be equal in amount to, the value which would
obtain in an arm's-length transaction between an informed and
wil.lina lessee-user (other than a lessee-user currently in
possession) and an informed and willing lessor under no
compulsion to lease and, in such determination, costs of removal
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'from the location of current use shall not be a deduction from
;such value.

:f.onjor before four months prior to the expiration of the
"term of tljiis Lease, the Lessor and the Lessee are unable to agree
'upon a determination of the Fair Market Value or the Fair Rental
Valuo of the relevant Units, such value shall be determined in
accordance with the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such
..independent appraiser as the Lessor and the Lessee may mutually
agre<; upon, or failing such agreement, a majority of a panel of
thred independent appraisers, one of whom shall be selected by
the Lessor, the second by the Lessee and the third designated by
the first I two so selected. The Appraiser shall be instructed to
make]such determination within a period of 30 days following
appointment, and shall promptly communicate such determination in
writ:.ng to the Lessor and the Lessee. The determination so made
shall, be conclusively binding upon both Lessor and Lessee, The
expenses £nd fee of the Appraiser shall be borne equally by the
..Lessor and the Lessee, upon payment of the purchase price, the
"Lessor shall upon request of the Lessee execute and deliver to
Lessee, of to the Lessee's assignee or nominee, a bill of sale
(without v/arranties) for such Unit such as will transfer to the
Less
deri
secu
Less

icej.. Provided the Lessee is not in default hereunder, the
Lessee shall be entitled to (i) all mileage allowances and other

such
more
the

loss,
enti-

whici
-to si

e such title to such Unit as the Lessor and the Trustee
ed from the Manufacturer free and clear of all liens,
ity interests and other encumbrances arising through the
r or! the Trustee.
ection 20. M_ile_aj2e Allowance; Subrogation ; Further

s payable by reason of the use of the Units, and any such
ge allowances or other moneys received by the Lessor shall
rthwith remitted to the Lessee, and (ii) the proceeds of any
\ or right of the Lessor or the Lessee against third persons
njury, damage or loss with respect to any Unit or the use or
tionj'thereof, including settlements pursuant to the rules of
ssociation of American Railroads, and the Lessee shall be
gated to the extent of the Lessee's interest to all the
r's rights of recovery therefor against ar>y other person,
or corporation. The Lessor hereby authorizes the Lessee to
settlement of, receive payment and receipt for any and all
claims on behalf of the Lessor, and the Lessor agrees to

other acts and things as may be necessary or appropriate
fully to evidence the Lessee's authority and/or to vest in
essee such proceeds to the extent of the Lessee's interest

therein or to effect such subrogation; and in the event of any
damage or destruction in respect of which the Lessee is

led to proceeds or subrogation as aforesaid, the Lessor
:. refrain from doing any act or executing any instrument
would prejudice the right of the Lessee to such proceeds or
ch subrogation.
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The Lessee covenants and agrees from time to time at its
expense to do all acts and execute all such instrximents of
further assurance as it shall be reasonably requested by the
Lessor to do or execute for the purpose, of fully carrying out and
effectuating this Lease and the intent hereof.

Section 21. Execution. Although this Lease is dated as of
February 1, 1973 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

Section 22. Law Governing^ The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the State of Utah; provided^ however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act of the United States, the applicable recording laws
of Canada and of the Provinces or Territories thereof and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment hereof or out of the
marking on the Units as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited or in which any Unit
may be located.

Section 2.3, Not_ices_._ Any notice required or permitted to be
given by either party hereto tc the other shall be deemed to have
been given when deposited in the United States or Canadian
registered mails, first-class postage prepaid, addressed as
follows^

If to the Lessor, 1956 Webster Street, Oakland,
California 96412,

If to t.he Lessee, P.O. Box 8100, Montreal 101, Quebec,
Canada, attention of the Treasurer;

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

Section 24, Def in it ion g.^ If and so long as this Lease is
assigned to the Trustee {or any successor thereto) for collateral
purposes, wherever the term "Lessor" is used in this Lease it
shall also apply and refer to the Trustee and any successors
thereto (with the exception of Section 1't hereof) unless the
context shall otherwise require and except that rhe Trustee shall
not be subject to any liabilities or obligations under this
Lease; and the fact that the Trustee is specifically named in
certain provisions shall not be construed to mean that the
Trustee {and any successors thereto) is not. entitled to the
benefits of other provisions where only the Lessor is named or
where only the Trustee, an the case may be, is named.
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Section 25. Sever ability.. Any provision of this Lease which
;is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
.prohibition or unenforceability without invalidating the
r.remain5.ng provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
.'.render unenforceable such provision in any other jurisdiction.

•the
supe
the
waiv
unle
Less

of ai

[This Lease exclusively and completely states the rights of
_,essor and the Lessee with respect to the Units and
rsedes all other agreements, oral or written, with respect to
Jnits. No variation or modification of this Lease and no

of any of its provisions or conditions shall be valid
iniwriting and signed by duly authorized officers of the
and the .Lessee.

section 26. No Recourse,. No recourse shall be had in respect
y obligation due under this Lease, or referred to herein,

against any incorporator, stockholder, director or officer, as
past, present or future, of the Lessor or the Lessee, orsuch

:,aga it
/as si
•trans
agency or nominee capacity, or against any beneficiaries, as

st any principal or principals (disclosed or undisclosed) ,
ich, of the Lessor or assignee or assignees or transferee or
ferees, as such, of the Lessor if the Lessor is acting in an

such
whet]
rule
othei
by ar
incoj
: trans
,condj
.Xeasf

.isevei
"Trust

in respect of which the Lessor may be acting as trustee,
er by virtue of any constitutional provision, statute or
of law or by enforcement of any assessment or penalty or
wise; all such liability, whether at common law, in equity,
y constitutional provision, statute or otherwise, of
porators, stockholders, directors, officers, assignees,
ferees or principals, as such, being forever released as a
tion of and as consideration for the execution of this
m

7- Counterpart Execution., This Lease may be executed in
al counterparts, but the counterpart delivered to the
ee shall be deemed to be the original counterpart.

N WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to dde corporate authority, have caused this instrument to be
signed in their respective corporate names by duly authorized
off icier s and their respective corporate seals to be hereunto
-affixbd and duly attested, all as of the date first above
written.



27

CENTRAL BANK, N. A. ,

[CORPORATE SEAL]

by

[CORPORATE SEAL]

Attest;

ASSISTANT SECRETARY

CANADIAN NATIONAL RAILWAY
1COMPANY,

VICE PRESIDENT
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'STATE OF

cot NTY OF

CALIFORNIA

ALAMEDA

On this 16th <3ay of February , 1973, before me personally
"appleared John D. Carlisle , -to me personally
known, who, being by me duly sworn, says that he is Vice
President, of CENTRAL BANK, N.A., that one of the seals affixed to
the foregoing instrument is the corporate seal of the said
national; banking association, that said instrument was signed and
seated on behalf of said national banking association by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument, was the free act and deed
of paid national bnaking association.

'My commission expires

KATHLEEN L NUNN
1 N3TARY PU3LIC

ALAMEDA COUNTY
STATE OF CALIFORNIA

7,1976

Notary Public

NCE 'OF QUEBEC
i

OF MONTREAL

n this /*-? day
red I (3.C/T)

ss.:

,1973, before me personally
, to me personally

who,*^being by me duly sworn, says that he is the
Of CANADIAN NATIONAL RAILWAY COMPANY, that one of

affixed to the foregoing instrument is the corporate
of the said corporation, that said instrument was signed and
d on1behalf of said corporation by authority of its Board of
tors; and he acknowledged that the execution of the
oing 11 instrument was the free act and deed of said
ration.

Commissiofrier/ of Oaths
R. G.yerjwns,

Commissioner for OgthS
Commissaite a I'Assermentatlorf

Disjtrfct
Expires
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Type

Per Unit Cost
of Basic
Equ ipment

I

!89'4" 70-ton $18,135.20
.Flush Deck (U.S. )
iFlat Cars

Per Unit Cost
of Pedestal

_ Equipment

$4,965.00
(U.S. )

Identifying
Numbers

(Both Inclusive)

CNA750200 to
750238

Description of Pedestal Equipment:

I MF Saddleback Tie-down System


